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His stock 

in your company 

may be one of a man’s 
most important possessions. 
Your stock records 

are the chief evidence of his title. 
How good 

are those records? 

When his Will is probated 
(in case of decease) 

or his resources are traced 
or appraised 

(in case of a law suit), ~ 
oral explanation 

of what you intended the 
records to show 

won't go far. 

For your stockholders’ safety 
as well as the protection of 
your officers and directors, 
consider the services of a 
careful, experienced 
Transfer Agen 





hat constitutes 
doing business 


Fictitious or Assumed Name Registration 
by Corporations 


In SEVEN STATES, and also in the 
District of Columbia, there appear to be 
no statutes requiring the registration of 
a fictitious name. The states are Kan- 
sas, where it has been held that a cor- 
poration cannot do business under a 
fictitious name, Mississippi, New Mex- 
ico, South Carolina, Tennessee, Wis- 
consin and Wyoming. 


There are two states where statutes 
call for registration with a state official 
by a corporation doing business under 
a name other than the corporate name 
—Missouri and New Hampshire; three 
states where such registration is ef- 
fected with county authorities—Georgia 
(foreign corporations filing with the 
clerk of the Superior Court of the 
county in which business is chiefly car- 
ried on; domestic corporations filing in 
the county of the legal domicile), lowa 
and North Carolina (in each county in 
which business is transacted) ; and three 
states where registration is effected not 
only in each county in which business 
is transacted but also with a state offi- 
cial or board—Colorado and Indiana 
(Secretary of State) and Virginia 
(State Corporation Commission). In 
Vermont, the filing is with the Com- 
missioner of Taxes and recorded with 
the County Clerk in the town where 
the principal place of business is located. 


In twenty additional states, statutes 
provide for county registration of as- 
sumed names. These contain provision 


that they are not to apply to corpora- 
tions lawfully doing business in the 
state. These states are Arkansas, Con- 
necticut, Delaware, Florida, Idaho, Illi- 
nois, Kentucky, Louisiana, Massachu- 
setts, Michigan, Minnesota, New Jer- 
sey, New York, Oregon, Pennsylvania, 
Rhode Island, Texas, Utah, Washing- 
ton and West Virginia. In some of 
these states, however, it is known that 
registration is, nevertheless, accepted 
in some cases when presented by cor- 
porations, although there may not be 
found to be uniformity in acceptance 
by all county officials throughout a 
given state. States in this group in 
which there has been found to be either 
general or partial acceptance of regis- 
tration when presented by corporations 
include Connecticut, Illinois, Kentucky, 
Louisiana, Massachusetts, Minnesota, 
New Jersey, (a duplicate is filed with 
Secretary of State), Oregon, Rhode 
Island, Texas, Utah and Washington. 


In seven states not previously men- 
tioned registration applies only to part- 
nerships or associations. These states 
are Alabama, Arizona, Montana, Ne- 
vada, North Dakota, Ohio and Okla- 
homa. It is understood that certificates 
have been filed in Ohio where proffered 
by a corporation. In Nevada, a refer- 
ence is made to the acceptance of cer- 
tificates of assumed names by corpora- 
tions in a recent law regarding the pro- 
curement of licenses for certain types 
of businesses. 
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In the remaining states of California, 
Maine, Maryland, Nebraska and South 
Dakota, where the statutes are silent as 
to registrations by corporations, cor- 
porate registrations have been accepted 
in California, Nebraska and South Da- 
kota, where they are filed in the county 
in which the principal business in the 
state is carried on. In Maine, where 


registration would seem to be called for 
in each town in which business is trans- 
acted, and in Maryland, where registra- 
tion would be required in each county 
in which business is transacted, the 
possible applicability of the require- 
ments to corporations does not appear 
to have been indicated or construed. 


‘domestic corporations 


DELAWARE 


Agreement, 


between corporation and majority 


stockholder of common stock that this stockholder’s 

holdings were to be void of voting power except in 

cases of “anything that would work harm” to either 
party to the agreement, ruled invalid. 


Plaintiff Delaware corporation, the 
holder of a majority of the common 
stock of defendant Delaware Corpora- 
tion, sought a review of an election of 
directors by the stockholders of defend- 
ant. Plaintiff was refused the right to 
vote its stock at the meeting reviewed 
on the ground that p!aintiff was not en- 
titled to vote its stock under the terms 
of an agreement executed between the 
corporations in 1925. The agreement 
provided that upon the issuance of the 
common stock to plaintiff, it was to be 
void of voting power, but was to be 
held in trust by the plaintiff as the 
property of plaintiff's members, plain- 
tiff being a fraternal organization. The 
agreement also provided that, “in cases 
of misgovernment of the trustees, or 
anything that would work harm” to 
the defendant or to the plaintiff, such 
stock, held in trust by the plaintiff. 
should “he released for voting pur- 


poses.” Plaintiff paid the defendant the 
full par value price of the common shares 
and received a certificate at or about 
the time the parties executed the agree- 
ment. 


Plaintiff contended the agreement 
was not a legally binding obligation 
because of its uncertainty and indefi- 
niteness, while defendant argued that it 
was reasonably definite. The Court of 
Chancery, New Castle County, ruled 
that the agreement was invalid because 
the phrase “or anything that would 
work harm” to the parties, was a vital 
provision of the agreement and was 
“not reasonably definite and.certain in 
the sense that plaintiff’s decision is sus- 
ceptible of objective evaluation.” 


Plaintiff’s long course of conduct in 
treating the 1925 agreement as valid 
was not regarded as barring plaintiff 
by laches and acquiescence from voting 
its stock at the election under review. 
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The Most Worshipful Prince Hall Grand 
Lodge of Free and Accepted Masons of 
the State of Delaware, Incorporated v. 
Hiram Grand Lodge Masonic Temple, 
Inc. et al., Court of Chancery, New 


Castle County, April 19, 1951. Louis 


L. Redding, for plaintiff. H. Albert 
Young and Stephen E. Hamilton, Jr., 
of Young & Wood, for defendants. 
Commerce Clearing House Court De- 
cisions Requisition No. 452224. 


Sec. 73, G.C.L., designating Delaware as situs of’ 

shares of a Delaware company as within Delaware, 

ruled not affected by enactment of Uniform Stock 
Transfer Act. 


The complaint alleged that the defend- 
ant corporation had issued 34 shares of 
its preferred stock to the individual de- 
fendant, and that the issuance of such 
stock was a fraud on the other share- 
holders. The relief sought was a pre- 
liminary injunction, an ultimate deter- 
mination that the 34 shares of preferred 
stock were null and void and for their 
surrender for cancellation. The corpo- 
rate defendant appeared and answered 
the complaint. By order, the individual 
defendant was directed to appear and 
answer the complaint or suffer judg- 
ment to be taken pro confesso. The 
order directed substituted service to be 
made. Defendant’s attorneys appeared 
specially for the individual defendant 
and moved to vacate the order for ap- 
pearance and to quash and vacate the 
substituted service on her. The corpo- 
rate defendant moved for summary 
judgment in its favor on the ground 
that the individual defendant was an 
indispensable party to the action and 
that the court, the Court of Chancery, 
was without jurisdiction over her because 
she was not within the State of Delaware, 
and because the shares of stock ‘in ques- 
tion, the certificates therefor, or any other 
property of the individual defendant were 
not within the State of Delaware. 

The Court of Chancery, New Castle 
County, denied the motion of the cor- 
porate defendant for summary judg- 
ment, and the motion of the individual 
defendant to vacate the order for sub- 
stituted service and to quash the serv- 


ice. In so doing, the court came to the 
conclusion that the individual defend- 
ant was an indispensable party. It also 
found occasion to determine whether 
the 34 shares were property within the 
State of Delaware, when neither the 
owner nor the certificates were within 
the jurisdiction. It considered the status 
of Sec. 73 (Sec. 2105, R. C. 1935) of 
the General Corporation Law, which 
provides that for all purposes of title, 
action and jurisdiction of courts, the 
situs of shares of a Delaware corpora- 
tion are to be regarded as within the 
State of Delaware, as affected by the 
enactment of the Uniform Stock Trans- 
fer Act, and observed that it seemed 
obvious “that the intent underlying the 
Uniform Stock Transfer Act is to af- 
ford protection to purchasers of stock 
certificates by making those certificates 
as fully negotiable as possible, but the 
negotiability of the certificate has no 
effect upon the situs of the shares thus 
represented. This being so, the law as 
to situs of shares of stock of a Dela- 
ware corporation has remained un- 
changed by the enactment.” 

Hodson et al. v. The Hodson Corpora- 
tion et al., Court of Chancery, New 
Castle County, April 18, 1951. William 
H. Bennethum of Morford, Bennethum, 
Marvel & Cooch of Wilmington, for the 
plaintiffs. Hugh M. Morris and George 
T. Coulson of Morris, Steel, Nichols & 
Arsht of Wilmington, for the defend- 
ants. Commerce Clearing House Court 
Decisions Requisition No. 452155. 
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NEW YORK 


Record stockholder held entitled to inspection of 
corporate books in absence of bad faith. 


Petitioner, the legal record owner of 
forty-nine shares of respondent corpo- 
ration, sought an order requiring the 
submission of the corporate books to 
her inspection. The New York Supreme 
Court, New York County, Special 
Term, Part I, issued such an order, 
limited to petitioner, her counsel and 
accountants. The court remarked that 
bad faith would not necessarily flow 
from the fact that petitioner desired 
the information for use in connection 
with a pending stockholder’s derivative 


Sv eS 


Cision 
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ILLINOIS 


action in which she was a co-defend- 
ant, and that, in the absence of bad 
faith, she was entitled to the inspection 
sought. 


Matter of Sperling,* New York Su- 
preme Court, New York County, Spe- 
cial Term, Part I, January 4, 1951. 
Commerce Clearing House Court Deci- 
sions Requisition No. 445485. 


*The full text of this opinion is 
printed in the CCH New York Corpo- 
ration Law Reporter, page 9544. 


Service of process upheld where made upon Illinois 

agent of defendant foreign corporation, for which 

the agent effected publication of a magazine in 
the state of Illinois. 


Defendant, a New York corporation, 
sought to quash service of process upon 
it, effected by serving an Illinois cor- 
poration which performed services for 
it in Illinois. These services consisted 
of the printing, addressing and mailing 
of a bi-monthly 


fendant, 


magazine of the de 
defendant 
assembled in New York and forwarded 
to the Ilinois company. 


material for which 


The United States Court of Appeals, 
Seventh Circuit, upheld service, observ- 
ing: “The functions of a magazine pub- 
lishing company, include 
gathering material to be printed, ob- 
taining advertisers and 
printing, selling 
magazines for sale 


obviously, 


subscribers, 
and delivering the 


Each of these, we 


think, constitutes 
the magazine 


an essential factor of 
publication business. 
Consequently, if a non-resident corpo- 
ration sees fit to perform any one of 
those essential functions in a given 
jurisdiction, it necessarily follows that 
it is conducting its activities in such a 
manner as to be subject to jurisdiction.” 
Consolidated Cosmetics v. D-A Pub- 
lishing Co., Inc., et al., 186 F. 2d 906. 
James R. McNight and Robert C. Com- 
stock of Chicago, for appel’ant. L. B. 
Mann, McWilliams of Chi- 
cago; George E. Middleton of New 
York City; Mann, Brown & Hansmann 
of Chicago; James W. Laist of New 
York City, of counsel, for appellees. 


Thomas F. 
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MARYLAND 


Service of process made upon unlicensed foreign 

corporation by serving State Tax Commission 

quashed, under circumstances where no contract 
was entered into in Maryland. 


The question before the Court of Ap- cumstances,” concluded the court, 


peals of Maryland was whether defend- 
ant unlicensed foreign corporation was 
subject to the jurisdiction of the Mary- 
land courts. The claim for jurisdiction, 
by service upon the State Tax Com- 
Article 23, 


reading as 


was made under 


119(d), 
foreign 


mission, 
Section fo'lows 
shall be 
subject to suit in this State by a resi- 


dent of this State or by a person having 


“Every corporation 


a usual place of business in this State 
on any cause of action arising out of a 
contract made within this State or lia 
bility incurred for acts done within this 
State, whether or not such foreign cor- 
poration is doing or has done business 
in this State.” 

facts, 
the court found that there was no con- 
tract made in the state, since there weré 


Upon an examination of the 


only two orders for goods 


plaintiff to offices of defendant in other 


sent by 


states, filled by shipment of goods into 
the state to plaintiff. “Under these cir 


MISSISSIPPI 


“there was no contract whatever made 
by the appellee within the State of 
Maryland, and, therefore, the Circuit 
Court for Harford County had no juris- 
diction to entertain a suit against it, 
under the provisions of Sec. 119(d). In 
view of this conclusion, it becomes un- 
necessary for us to consider any ques- 
tion involving the validity or constitu- 
tionality of Sec. 119(d), as it is not ap- 
p'icable to this case. Of course, there 
is no question that the appellee was not 
business in the State under the 
119 of Article 


doing 
other provisions of Sec. 
oO 


Park Beve 


‘ewing Co., etc., 79 


rage Co., etc. v. Goebel 
\. 2d 157. Harry 

Jr., (Brown & Dyer, on the 
brief), of Bel Air, for appellant. Ben- 
jamin C. Howard and 
Winter of Baltimore (Brodnax Cam- 
eron of Bel Air, on the 


R 


Dver, 


Harrison L. 


brief), for 
appellee. 


Service of process upon unlicensed foreign corpora- 
tion, doing business in state, by serving Secretary 
of State as its agent under statute, upheld. 


The Supreme Court of Mississippi has 
upheld service of process where made 
upon the Secretary of State under Sec. 
1437, Code of 1942, as the agent pre- 
sumed to be appointed by unlicensed 
foreign corporations doing business in 
the state, in connection with appellant 
unlicensed foreign company, which had 
been found, in the lower court, to be 
carrying on business in the state 


The court remarked that “the fact 
that the appellant was not doing busi- 
ness in Mississippi at the time process 
was served upon its statutorily desig- 
nated agent for process does not pro- 
hibit jurisdiction. Code Secs. 1437-1440 
were in effect during the period in 
appe'lant was doing business 
here. They provided that subjection to 
jurisdiction of 


which 


Mississippi courts by 
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process under that statute was a conse- 
quence of doing business in the state 
as to actions arising out of the business 
done in Mississippi. This contract ac- 
tion arose out of the business done here 
by appellant. We have not found any 
decisions applying this particular type 
of statute to a cause of action which 
arose within the state before the with- 
drawal, but analogous are those cases 


NEW YORK 


where the foreign corporation qualified, 
appointed an agent, then withdrew, and 
the suit was for acts done in the state 
before withdrawal.” 

Davis-Wood Lumber Co., Inc. v. Lad- 
ner, 50 So. 2d 615. Eaton & Cottrell, 
Gulfport, Davis & Hammond of Co- 
lumbia, for appellant. Bidwell Adam 
and Jason H. Floyd of Gulfport, for 
appellee. 


Service of process upheld where made upon foreign 

wholly owned subsidiary of Delaware company by 

serving officer of Delaware parent company, which 

acted as the agent of the subsidiary in effecting con- 
tracts for it locally. 


Defendant, a Venezuela corporation, 
which was a wholly owned subsidiary 
of another defendant, a Delaware cor- 
poration, had been formed to do exten- 


sive engineering and construction work ' 


in Venezuela, for which the parent 
Delaware company held contracts. Of 
the five directors of the Venezuela com- 
pany, one was a vice-president and di- 
rector and two were employees of the 
Delaware company. 


The Venezuela corporation moved to 
dismiss the complaint on the ground 
that the New York Supreme Court. 
Nassau County, did not have jurisdic- 
tion over it, contending it was not qual- 
ified to do business and had never done 
any business in the State of New York, 
and that the person upon whom service 
had been made, who was a vice-presi- 
dent of the Delaware parent, was not 
a proper person to accept service on its 
behalf under Section 229 of the Civil 
Practice Act. It maintained two bank 
accounts in New York and had a post 
office box there, to which the parent 
company had access. The contract for 
the work to be performed in Venezuela, 
and an amendment to it, were executed 
in New York and the negotiations lead- 
ing up to it were also carried on there. 


An employee of the parent company, 
who was personnel supervisor of the 
construction department, recruited about 
500 employees in New York to work 
for the Venezuela company on the con- 
struction job in that country, the Dela- 
ware corporation paying the transpor- 
tation expenses, visa charge and fee for 
physical examination for each of these 
employees. The latter company also 
signed the employment contracts as 
agent for the Venezuela corporation. 


The Official Referee, to whom the 
motion to dismiss was referred, ruled 
that it should be denied, because, upon 
the record, the Venezuela corporation 
was doing business in New York to an 
extent to make it amenable to the proc- 
ess of the courts, and that the Delaware 
company was acting as its managing 
agent in the state, so that the service 
was good under the provisions of Sec- 
tion 229 of the Civil Practice Act. 

Gillies v. Whitengeco Veneszolana, S. 
A.,* New York Supreme Court, Nassau 
County, March 20, 1951. Commerce 
Clearing House Court Decisions Requi- 
sition No. 450647. 


*The full text of this opinion is 
printed in the CCH New York Corpo- 
ration Law Reporter, page 9590. 
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Service of process upheld where made upon sales 
agent of foreign corporation in charge of the com- 
pany’s local office. 


Service of process upon defendant cor- 
poration, which it moved to vacate, ap- 
pearing specially, was made upon a 
New York City sales representative of 
the company. This agent was employed 
on a commission basis, paying the rent 
of a New York office and the salary of 
a secretary out of a weekly sum fur- 
nished by the company as a drawing 
against commissions. The office was 
identified on defendant’s stationery as 
its New York office. Orders secured 
by the agent were forwarded to the 
Massachusetts office of the company 
for execution. 


OHIO 


The New York Supreme Court, Spe- 
cial Term, Part I, upheld the service 
of process upon the agent as proper 
service upon the defendant company. 


Modern Traders Co., Inc. v. Reiss As- 
sociates, Inc..* New York Supreme Court, 
Special Term, Part I, March 29, 1951. 
Commerce Clearing House Court Deci- 
sions Requisition No. 451196. 


*The full text of this opinion is 
printed in the CCH New York Corpo- 
ration Law Reporter, page 9598. 


Unlicensed foreign corporation, carrying on no 
business in Ohio, ruled not subject to service on 
cause of action not touching Ohio. 


In Perkins v. Benguet Consolidated Min- 
ing Co. et al., 95 N. E. 2d 5, (The*Cor- 
poration Journal, April, 1951, page 312), 
the Ohio Court of Appeals, Clermont 
County, ruled that a Philippine mining 
corporation was not subject to service 
of process where it had no office and 
carried on none of its ordinary business 
in Ohio, and where service was made 
upon its president in the state who was 
awaiting his return to the Philippines. 
Upon appeal, this judgment has been 
affirmed by the Ohio Supreme Court, 
which conc'uded that “service of a 
summons in such an instance would be 


OREGON 


void as wanting in due process of law 
within the meaning of that term as 
used in the 14th Amendment to the 
Constitution of the United States.” 


Perkins v. Benguet Consolidated Min- 
ing Co. et al.,* 155 O. S. 116, 98 N. E. 2d 
33. Gorman, Silversteen & Davis, of Cin- 
cinnati, for appellant. Ely, White & David- 
son and Nichols, Speidel & Nichols of Ba- 
tavia and Lucien H. Mercier of Washing- 
ton, D. C., for appellees. 


* The full text of this opinion is 


printed in the State Tax Reporter, 
Ohio, page 328. 


Unlicensed foreign corporation, seeking to collect 
accounts assigned to it, ruled “doing business” and 
not entitled to maintain suit. 


“The sole question involved on this 
appeal,” said the Supreme Court of 
Oregon, “is one of law, viz: whether 


the common law assignment to Seattle 
Association of Credit Men is void and 
unenforceable.” The Association was 
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... Not very efficient, is it? Yet some corporations continue to 
do just about that: use tools which were never designed to do 
the job of protecting their corporate well-being. They use 
employees as statutory agents in states where the corporation 
is qualified as a foreign corporation. They rely on hit-or-miss, 
catch-as-catch-can methods of getting information on state 
taxes and the state tax reports that must be filed. 


... The right tool for that job is the CT System of Corporate 
Protection, sharpened and honed by 58 years of experience. 
More and more corporations are using it every year, each 
through its own attorney. 
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an unlicensed foreign corporation seek- 
ing to assert rights in a fund which was 
held by an Oregon bank. Plaintiffs 
sought to attach this fund, by reason 
of a debt owing to it by defendant. 


The court cited Sec. 77-301, O.C.L.A., 
making it the duty of every foreign cor- 
poration doing business in the state to 
maintain at all times within the state 
some qualified person as its attorney in 
fact and, in default thereof, providing 
that the foreign corporation is not en- 
_ titled to transact any business within 
the state or maintain any suit, action or 


PENNSYLVANIA 


proceeding in its courts. The foreign 
corporation was regarded as transact- 
ing business under the assignment when 
performing its duties thereunder, and 
the assignment to it was ruled void and 
unenforceable. A judgment for the 
plaintiffs was affirmed. 


Crites et al. v. Associated Frozen Food 
Packers, Inc. et al., 227 P. 2d 821, Ed- 
ward E. Sox of Albany, for garnishee- 
appellant. Orval Thompson (Weather- 
ford & Thompson, on the brief), of Al- 
bany, for plaintiffs-respondent. 


Test as to liability of unlicensed foreign corpora- 

tion soliciting orders in state to service of process, 

indicated as determined according to whether the 

local solicitors have been given authority to bind the 
foreign corporation. 


In Lutz v. Foster & Kester Company, 
Inc. et al., decided by the Court of Cém- 
mon Pleas No. 7, Philadelphia County, 
September 15, 1950, (The Corporation 
Journal, January, 1951, page 253), an 
unlicensed foreign corporation conduct- 
ing local activities, in addition to the 
solicitation of orders, which were ha- 
bitual, continuous and systematic, was 
held to be doing business so as to be 
subject to service of process. Upon ap- 
peal, the Supreme Court of Pennsyl- 
vania has reversed this ruling. 


The higher court apparently did not 
regard, as determinative of the issue 
before it, facts showng that, in addition 
to the solicitation of orders, which were 
transmitted to the main office in an- 
other state, the local office of the de- 
fendant corporation which was served 
transmitted complaints received from 
customers to the company’s office in 
the other state and handled adjust- 
ments relating to defective material re- 


ceived by it without reference to the 
home office. Cancellation of orders 
were also accepted by the Pennsylvania 
branch office. ‘The State Supreme 
Court observed: “The criterion is, 
rather, whether the local solicitors have 
authority to bind the foreign corpora- 
tion by which they are employed.” The 
defendant was, therefore, regarded as 
not doing business in Pennsylvania so 
as to be subject to service of process. 


Luts v. Foster & Kester Company, Inc. 
et al..* 79 A. 2d 222. Francis L. Van 
Dusen and Barnes, Dechert, Price, 
Myers & Clark of Philadelphia, and 
John S. Dawson of Bridgeport, Conn., 
for appellant. Townsend Munson and 
Townsend, Elliott & Munson of Phila- 
delphia, for Foster & Kester Co. Abra- 
ham Wernick of Philadelphia, for ap- 
pellee. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
Pennsylvania, page 10,767. 
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ARKANSAS 


Contractor ruled entitled to state license where 

negotiations with licensing board were conducted 

in good faith and bid made in momentary expecta- 
tion of receipt of license. 


The Arkansas law governing the li- 
censing of general contractors by the 
State Licensing Board for General 
Contractors embraces one submitting a 
bid or undertaking to construct certain 
buildings and improvements as a con- 
tractor required to be licensed. The 
Board was not upheld by the Supreme 
Court of Arkansas in refusing to issue 
a license to the plaintiffs below, under 
circumstances where they acted in good 
faith in making a bid on Arkansas con- 
tracting work from Oklahoma and exe- 


ILLINOIS 


cuted a contract for it in Oklahoma, at 
a time when they assumed a license 
would be issued any day, as a result 
of prolonged negotiations with the 
Board following the filing of their 
application. 


State Licensing Board for General Con- 
tractors v. Jones et al., 235 S. W. 2d 547, 
William J. Smith of Little Rock, for 
appellant. Russell V. Johnson of Okla- 
homa City, Oklahoma, and Rose, Meek, 
House, Barron & Nash of Little Rock, 
for appellant. 


City ordinance licensing local carters ruled not ap- 

plicable to contract hauler engaged in intracity, 

intrastate and interstate traffic, where nature of 

arrangements was such that different types of com- 
merce could not be separated. 


The City of Chicago instituted suit 
against defendant Illinois corporation, 
charging it with violation of a provi- 
sion of the Municipal Code licensing 
those engaged in the business of a 
carter within the city, through having 
failed to secure such a license. Motor 
vehicles operated by the defendant in 
the course of its business transported 
property from within the city to other 
points within the city, from points 
within the city to other points within 
Illinois outside the city, and from 
points in the city to points in other 
states surrounding Illinois and return. 
Defendant argued the provisions at- 
tempted to be applied to it were void 


because in conflict with the Constitu- 
tions of Illinois and of the United 
States, and also in conflict with certain 
Illinois statutes. The city argued that 
the mere fact that the defendant was 
engaged in interstate commerce, as well 
as intrastate and intracity commerce, 
did not prevent the city from imposing 
an occupation tax upon it with respect 
to purely intracity operations in which 
the defendant was admittedly engaged. 


The Illinois Supreme Court observed 
that the ordinance was not invalid per 
se and that it was only upon its applica- 
tion that a question of its constitution- 
ality could arise, and that the ordinance 
would be invalid only when it was ap- 
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plied to interstate commerce in its full- 
est sense. The court noted, from the 
evidence that the defendants interstate, 
intrastate and intracity traffic was in- 
termingled so‘as to be impossible of 
separation, defendant being engaged in 
contract hauling for various firms and 
other contract carriers, all trucks carry- 
ing some of all the types of freight. 
This was stressed by the court, which 
observed: “The incidental carrying of 
loads within the city does not make the 
defendant 
The separate 
its loads, nor can it discontinue any 
part of the service. 


subject to the license tax 


here. defendant 


cannot 
Under these facts, 
we must conclude that the defendant is 
engaged in interstate commerce within 
the meaning of that term and is not 


NEWFOUNDLAND 


Supreme Court of Canada construes effect of union 
of Newfoundland with Canada on pre-union New- 
foundland legislation granting tax exemptions. 


Recently, the Supreme Court of Can- 
ada, had occasion to consider the tax 
status of a company in Newfoundland 
which, prior to union with Canada, had 
assumed certain obligations with the 
Executive in Newfoundland by con- 
tract and had received certain tax ex- 
emptions, under circumstances where 
the contracts were given statutory 
force. The court ruled that competent 
Federal legisiation, such as the Cus- 
toms Act, the Excise Tax Act and the 
Income Tax Act could properly be 
made applicable to Newfoundland 
after the union, although the result 
would be to destroy tax exemptions in 


subject to the license tax here in ques- 
tion.” 

City of Chicago v. The Willet Co.,* 
406 Ill. 286, 94 N. E. 2d 195. Benjamin 
S. Adamowski, Corporation Counsel, 
(Louis Karton, Louis H. Geiman, Mar- 
vin J. Peters and Arthur Magid, of 
counsel) of Chicago, for appellant. 
Da‘ey & Lynch, (Joseph A. Power, 
George J. Schaller and Charles D. Sne- 
wind, of counsel), for appellee. (Petition 
for writ of certiorari filed in the Supreme 
Court of the United States, January 12, 
1951; Docket No. 493. Petition granted, 
judgment vacated and case remanded, per 
curiam, (see page 356), April 23, 1951.) 


*The full text of this opinion is 
printed in the State Tax Reporter, IIli- 
nois, page 5102. 


so far as they related to taxes covered 
by the Federal enactments, while the 
exemptions granted as to provincial 
taxes would remain in effect. 


Re Bowater’s Newfoundland Pulp & 
Paper Mills, Ltd. Attorney-General for 
Canada v. Bowater’s Newfoundland Pulp 
& Paper Mills, Ltd. and Attorney-Gen- 
cral for Newfoundland, (1950) 4 D. L. R. 
65. F. P. Varcoe, K. C., and D. W. 
Mundell, K. C., for A.-G., Can.; Hon. 
L. R. Curtis, K C., for A.-G. Nfld.; G. 
H. Steer, K. C., C. F: H. Carson, K. C. 
and C. G. Heward, K. C., for Bowater’s 
Nfld. P. & P. Mills. 





Arkansas — Act 238 makes provision for the registration and protection 
of trade-marks. 


Indiana— S. B. 203 provides for reciprocal tax collection. 


Chapter 263 changes the expiration of chain store licenses from December 31 
to January 31. 


Kansas—H. B. 10 permits Kansas corporations to contribute to com- 
munity funds or charitable, philanthropic, benevolent, religious, scientific or edu- 


cational instrumentalities, such sums as the board of directors or trustees may 
deem proper. 


Montana— Chapter 5 provides a method whereby a foreign corporation, 
qualified in Montana, may extend the period of its corporate existence in the state. 


H. B. 261 has the effect of making unlicensed foreign corporations, doing 
business in Montana, amenable to service of process by service upon the Secretary 
of State in the event that no office or managing or other agent specified by statute 
can be found in the state. 


Nevada — Chapter 25 effects changes in the method by which incorpora- 
tors of a Nevada company may amend the original articles of incorporation. 


New Hampshire — Chapter 14 provides for reciprocal tax collection. 
New Mexico— Chapter 105 enlarges the powers of New Mexico corpora- 
tions so as to permit them to make donations or contributions for the public 


welfare, or for charitable, scientific or educational purposes. 


North Dakota— The 2% sales tax has been reenacted for a two-year 
period to June 30, 1953, by S. B. 192. 


South Carolina — Chapter 256 provides for a 3% retail sales and use tax, 
effective July 1, 1951. 


Tennessee — Chapter 6 provides that corporations cannot deduct Federal 
taxes when computing net earnings for excise tax puropses on taxes due on or 
after July 1, 1951. 


Utah — H. B. 47 enlarges the powers of domestic corporations by outlining 
circumstances under which they may purchase or redeem their capital stock. 


West Virginia —S. B. 127 imposes a 2% use tax, effective July 1, 1951. 
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ppealed to the 
supreme court 


The following cases previously digested in The Corporation Journal have 
appealed to The Supreme Court of the United States.* 


GEORGIA. Docket No. 4. Georgia Railroad & Banking Company v. 
Redwine, United States District Court, Northern District of Georgia, July 29, 
1949. (The Corporation Journal, February, 1950, page 92.) Property tax 
exemption—suit against state in Federal Court. Appeal filed, November 12, 1949, 
Jurisdiction noted, December 5, 1949. February 20, 1950: “Per curiam: Inasmuch 
as the Attorney General of Georgia stated at the bar of this Court that plain, 
speedy and efficient State remedies were available to appellant, the cause is 
ordered continued for such period as will enable appellant with all convenient 
speed to assert such remedies.” (70 S. Ct. 472.) 


ILLINOIS. Docket No. 493. City of Chicago v. The Willett Co., 406 Ill. 286, 
94 N. E. 2d 195. (The Corporation Journal, June, 1951, page 353.) Municipal 
license tax on carters transporting property in intracity, intrastate and interstate 
commerce. Petition for writ of certiorari filed, January 12, 1951. April 23, 1951: 
“Per curiam: The petition for writ of certiorari is granted. The judgment is 
vacated and the case is remanded to the Supreme Court of Illinois, for clarifica- 
tion by that court to show, in light of Minnesota v. National Tea Co., 309 U. S. 551; 
State Tax Comm. v. Van Cott, 306 U. S. 511, whether the judgment herein rests 
on an adequate and independent state ground or whether decision of a federal 
question was necessary to the judgment rendered.” 


NEW JERSEY. Docket No. 384. State of New Jersey v. Standard Oil Co., 
74 A. 2d 565. (The Corporation Journal, October, 1950, page 186.) Personal 
property—corporations—escheat. Appeal filed, October 25, 1950. Probable juris- 
diction noted, December 4, 1950. (71 St. Ct. 239.) Argued, March 5, 1951. 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1950-1951. 
a oe 


Extension of Time for Filing 
New York Membership Corporations Report 


The Report of Existence of New York membership corporations organized 
before January 1, 1948, which was to be filed with the Department of State at 
Albany on or before June 15, 1951, under Chapter 588, Laws of 1950, will not be 
required to be filed until June 15, 1952, as a result “ an amendment effected by 
Chapter 524, Laws of 1951. 
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#6 regulations and rulings 


Alabama— Housing units constructed on Huntsville Arsenal property 
pursuant to the Wherry Act are subject to ad valorem taxes, since Congress 
has waived Federal tax immunity for such property. (Attorney General’s Opinion 
to Tax Assessor, Madison County, State Tax Reporter, Alabama, { 20-104.) 


Georgia— Sales of gasoline and kerosene to State institutions are not 
exempt from the tax on motor fuel and kerosene distributors. (Opinion of the 
Attorney General, State Tax Reporter, Georgia {| 40-200.) 

All licensed brokers, including associate brokers of a licensed corporation, 
must each give a $1,000 bond acceptable to the Real Estate Commission to abide by 
all laws enacted in reference to such brokers. (Opinion of the Attorney General, 
State Tax Reporter, Georgia, 35-220.) 

The owner of a vehicle for hire has the burden of obtaining the motor 
vehicle license and paying the fees required by law. The same is true where the 
owner leases the vehicle to one who operates it for hire; the owner is the one 
who must comply with the registration requirements. (Opinion of the Attorney 
General, State Tax Reporter, Georgia, { 50-101.) 


Idaho— A lease conveying oil or mineral rights to the lessee is personal 
property to the lessee and may be assessed by the county assessor and taxed by 
the county as other personal property. (Opinion of the Attorney General to the 
Prosecuting Attorney of Teton County, State Tax Reporter, Idaho, { 20-180.) 


lowa— A 1951 revised edition of the lowa Retail Sales and Use Tax Rules 
and Regulations has recently been issued by the State Tax Commission. Numer- 
ous new rules explaining the application of these taxes to specific businesses 
have been added. 


Nebraska— A domesticated foreign corporation is not a domestic cor- 
poration but is still a foreign corporation, as the corporation is not a “corporation 
organized under the laws of this state” as defined by statute. The shares of capital 
stock of a domesticated foreign corporation then cannot be assessed on the same 
basis as provided for a domestic corporation but must be assessed as a foreign 
corporation. (Opinion of the Attorney General to the State Tax Commissioner, 
State Tax Reporter, Nebraska, {| 2031d.) 


Tennessee — Under the decisions of the Tennessee Supreme Court which 
construe the state excise tax statute, net earnings should be determined by taking 
“what is left of earnings after deducting necessary and legitimate items of ex- 
pense incident to the corporate business.” (Opinion of the Attorney General to 
the Department of Finance and Taxation, State Tax Reporter, Tennessee, 
q 14-511.) 


West Virginia — A foreign corporation must comply with the charter 
amendment provisions of the state of its domicile before it can attempt to amend 
its charter by changing its name in another state. (Opinion of the Attorney 
General to the Secretary of State, State Tax Reporter, West Virginia, ] .101.) 


357 
















important matters 


For June, July, August, 
September and October 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 
tion by corporations in any given state. It is a condensed calendar of the more important 
requirements covered by the State Report and Tax Bulletins of The Corporation Trust 
Company. Attorneys interested in being furnished with timely and complete information 
regarding all state requirements in any one or more states, including information regarding 

practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alaska — Returns of Tax Withheld at the source due on or before July 31 and 
October 31.—Domestic and Foreign Corporations. 


Arizona— Report to Corporation Commission and Registration Fee due during 
June.—Domestic and Foreign Corporations. 


Arkansas — Anti-Trust Affidavit due on or before August 1—Domestic and 
Foreign Corporations. 
Annual Franchise Tax due on or before August 10.—Domestic and 
Foreign Corporations. 


California — Quarterly Retail Sales Tax Returns and Payments due on or 
before July 31 and October 31—Domestic and Foreign Corporations. 
Franchise Tax based on net income. Second installment due on or 
before September 15.—Domestic and Foreign Corporations. 


Connecticut — Annual Report due on or before August 15 (if corporation was 
organized or qualified between July 1 and December 31 of any previous 
year).—Domestic and Foreign Corporations. 

Quarterly Retail Sales Tax Returns and Payments due on or before 
July 30 and October 30.—Domestic and Foreign Corporations. 


Delaware — Annual Franchise Tax due between April 1 and July 1.--Domestic 
Corporations. 


Dominion of Canada — Income Tax Return due on or before June 30.— 
Domestic and Foreign Corporations. 


Florida— Annual Report and Fee due or or before July 1.—Domestic and 
Foreign Corporations. 


Idaho— Annual Statement and Annual License Tax due between July 1 and 
September 1-—Domestic and Foreign Corporations. 


iWMlinois — Annual Franchise Tax due on or before July 1, but may be paid up 
to July 31 without penalty—Domestic and Foreign Corporations. 


indiana— Annual Report due within 30 days after June 30.—Domestic and 
Foreign Corporations. 

Quarterly Gross Income Tax Returns and Payments due on or before 
July 31 and October 31—Domestic and Foreign Corporations. 


358 





THE CORPORATION JOURNAL 


lowa — Annual Report due between July | and August !|.—Domestic and For- 

iegn Corporations. 

Statement of Capital and Property Increase due at the time of filing 
the Annual Report in July.—Foreign Corporations. 

Report of Transfers of Stock due on or before July 1—Domestic 
Corporations. 

Quarterly Retail Sales Tax Returns and Payments due on or before 
July 20 and October 20.—Domestic and Foreign Corporations. 


Kentucky — Statement of Existence due in June—Foreign Corporations. 
Verification Report as to process agent due in June—Domestic and 
Foreign Corporations. 


Louisiana — Franchise Tax Report and Tax due on or before October 1.— 
Domestic and Foreign Corporations. 


Maine — Annual Franchise Tax due September 1; delinquent one month later.— 
Domestic Corporations. 


Michigan — Annual Report and Franchise Tax due during July and August.— 
Domestic and Foreign Corporations. 
Report of Unclaimed moneys, Securities, Credits, etc., due on or before 
June 30.—Domestic and Foreign Corporations. 


Mississippi — Annual Report and Fee to Factory Inspector due in July.— 
Domestic and Foreign Corporations employing 5 or more persons in 
Mississippi. 

Annual Franchise Tax Report and Tax due on or before July 15.— 
Domestic and Foreign Corporations. 


Missouri— Annual Registration Statement and Anti-Trust Affidavit due on 
or before July 31—Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Returns and Payments due on or before 
July 15 and October 15.—Domestic and Foreign Corporations. 


Montana — Annual License Tax Based on net income due on or before June 
15.—Domestic and Foreign Corporations. 


Nebraska— Annual Report and Franchise (Occupational) Tax due on or 
before July 1—Domestic Corporations. 
Annual Report and Franchise (Occupational) Tax due during July.— 
Foreign Corporations. 


Nevada — Annual List of Officers and Designation and Acceptance of Resident 
Agent due on or before July 1—Domestic and Foreign Corporations. 


North Carolina— Annual Franchise Tax Report and Tax due on or before 
July 31—Domestic and Foreign Corporations. 


North Dakota — Corporation Report due during July—Domestic Corporations. 
Quarterly Retail Sales Tax Returns and Payments due on or before 
July 20 and October 20.—Domestic and Foreign Corporations. 


Ohio — Annual Franchise Tax due on or before July 15.—Domestic and Foreign 
Corporations. 
Retail Sales Tax Returns and Vendors’ Excise Tax due on or before 
July 31—Domestic and Foreign Corporations. 
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Oklahoma — Annual Capital Stock Affidavit due between July 1 and August 1. 
—Foreign Corporations. 
Annual Franchise Tax Report and Tax due on or before August 31.— 
Domestic and Foreign Corporations. 


Oregon —Annual Report due during June.-—Domestic and Foreign Corporations. 

Annual License Fee due within 30 days after July 15.—Domestic 
Corporations. 

Returns of Withholding at the source due on or before July 30 and 
October 30.—Domestic and Foreign Corporations. 

Annual License Fee due between July 1 and August 15.—Foreign 
Corporations. 

Report of Abandoned Property due on or before September 1.— 
Domestic and Foreign Corporations. 


Rhode Island— Semi-Annual Report to Division of Industrial Inspection due 
in October and April—Domestic and Foreign Corporations employing 
5 or more persons in Rhode Island. 


South Dakota — Quarterly Retail Sales Tax Returns and Payments due on 
or before July 15 and October 15.—Domestic and Foreign Corporations. 


Tennessee — Annual Privilege (Franchise) Tax Return and Payment, Annual 
Report and Tax and Excise Tax Report and Tax due on or before July 1. 
—Domestic and Foreign Corporations. 

Report of Dividends paid to residents due on or before July 1.— 
Domestic and Foreign Corporations. 


United States — Second and Third Installments of Income Tax due June 15 
and September 15, respectively—Domestic Corporations and Foreign 
Corporations having offices or places of business in the United States. 

Withholding at source due on or before July 31 and October 31.— 
Domestic and Foreign Corporations. 


Washington — License Fee due on or before July 1.—Domestic and Foreign 
Corporations. 


West Virginia — License Tax Statement due on or before July 1—Domestic 
Corporations. 
Annual License Tax due on or before July 1—Domestic and Foreign 
Corporations. 
Fee to State Auditor as Attorney in Fact due on or before July 1.— 
Foreign Corporations and those Domestic Corporations whose principal 
place of business or chief works are located in other states. 
Quarterly Business and Occupation (Gross Sales) Tax Returns and 
Payments due-on or before July 30 and October 30.—Domestic and Foreign 
Corporations. 


Wisconsin — Second Installment of Income Tax due on or before August 1.- 
Domestic and Foreign Corporations 


Wyoming — Annual Statement and License Tax due on or before July 1— 
Domestic and Foreign Corporations. 
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smentary literature 


In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pampblets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


What Constitutes Doing Business. (April 1951 Edition). A 192-page book. 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing busness.” 


Before and After Qualification. A complete list of aids and services—including 
those supplied without charge—which CT furnishes for lawyers working 
on foreign corporation matters. 


Corporate Tightrope Walking. An informal presentation of recent developments 
affecting corporations carrying on business in interstate commerce— 
developments corporation officers and attorneys will want to watch 
carefully. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 


Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 


Delaware Corporations (1949 Edition). Presents in convenient form a digest of 
the Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of 
the statutory requirements, procedure and costs of incorporation. 


What Does a Transfer Agent Do? This illustrated pamphlet gives the high spots 
of a transfer agent’s services in 3 minutes reading time, with explanatory 
text if you want to read further. Of value to small as well as large 
corporations. 


More Sales with Spot Stocks. Advantages found by many manufacturers. in 
carrying spot stocks at strategic shipping points—and preliminary stat- 
utory measures necessary to protect corporate status. 


When a Corporation Is P. W.O. L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and 
illustrations of when and how a corporation makes itself amenable to 
them. Of interest both to attorneys and to corporation officials. 


We've Always Got Along This Way. A 24-page pamphlet of cases in various 
states in which corporation officials who had thought they were getting 
along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 





THE CORPORATION TUDE GUSP ANT ™ 
120: Broadway, New York 5, N. Y. 


Posrmaster—If undelivered for any reason, notify sender, 
stating reason and new address, if known, if addressee 
- has moved on Form 3547, postage for which is guaranteed. 


CORPORATION JOURNA! 


The Corporation Journal is published by The Corporation 
Trust Company monthly, except in July, August, and September. 
Its purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
have a bearing on the organization, maintenance, conduct, régu- 
lation, or taxation of business corporations. It will be mailed 
regularly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices. 








